FORMD N . UNITED STATES OMB Approval

PR \\ SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076

Washington, D.C. 20549 EXPi'931 April 30, 2008
Estimated average burden

FORM D hours per response . .. 16.00
NOTICE OF SALE OF SECURITIES L ———— )

miﬁmﬁ)m JUENIE -

06027347 -

Name of Offering ((J check1f/this is an amendment and name has changed, and indicate change.)
TriCentury Corporation
Filing Under (Check box(es) that apply): ‘0O Rule 504 [J Rule 505 X Rule 506 O Section 4(6) O ULOE

Type of Filing: & New Filing[J Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

TriCentury Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
7101 College Blvd., Suite 250, Overland Park, KS 66210 (913) 338-2150

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices) )

Brief Description of Business
Financial services holding company

» PROCESSED

Type of Business Organization

& corporation {1 limited partnership, already formed O other (please specify): s
O business trust O limited partnership, to be formed MAR 2 g 2@&3
Month Year ¥ THOMSON
Actual or Estimated Date of Incorporation or Organization: [ oF 8] [ 0] 4| =& Actal O Estimated FHNANQQ AL
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) [ K{ s
————— L i ——
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Regquired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption.
Conversely, failure to file the appropriate federal notice will not result in a loss of an available
state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are

not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
[ 4

of the issuer;
®

¢ Each general and managing partner of partner issuers.

Each promoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer X Director [0 General and/or
Managing Partner
'Full Name (Last name first, if individual)
Gaar, Norman E.
Business or Residence Address (Number and Street, City, State, Zip Code)
7101 College Blvd., Suite 250, Overland Park, KS 66210
Check box(es) that Apply: 0O Promoter O Beneficial Owner [J Executive Officer & Director [0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Woywod, William Joseph
Business or Residence Address (Number and Street, City, State, Zip Code)
7101 College Blvd., Suite 250, Overland Park, KS 66210
Check box{es) that Apply: O Promoter O Beneficial Owner [ Executive Officer X Director (0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Poppa, Phil
Business or Residence Address (Number and Street, City, State, Zip Code)
7101 College Blvd., Suite 250, Overland Park, KS 66210
Check box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer O Director [} General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that Apply: O Promoter O Beneficial Owner [0 Executive Officer O Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that Apply: O Promoter 3 Beneficial Owner [J Executive Officer [ Director O General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check box(es) that Apply: [0 Promoter 0 Beneficial Owner (1 Director (O General and/or

[ Executive Officer

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold or does the issuer intend to sell, to non-accredited investors in this offering? g R
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $50,000
' Yes  No
3. Does the offering permit joint ownership of a single unit? X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Hoefer & Amett, Incorporated
Business or Residence Address (Number and Street, City, State, Zip Code)
555 Market Street, 18" Floor, San Francisco, CA 94105
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individal SEAES) ........oceerviiiieieriirietite et cte et bes e ss bt sr et evee e b s srna s esessasesns [ All States
Oman Okl OQiazl Dinarl ®ical Qicol Kictl el KIpel KIFL] [Jleal [JiHID [JIID]
Kiny OnN Oiral Kiksl [Okyl Owal JmMe] KMol Kiva) Omr) Oy [Jivsl X [MO]
Oy Owmvel Riwvl Ovel Qmwgl O KNyl OJivel Jmwp] Kol Kok) [JIorR] X [PA]
Ori) Otiscl Oispl Qi) XKitx) Qv Qwvn Oival OQmwal Owv) Oiw:l Qiwyl OIPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdividual StAteS) .......corurrereiniiriernrcee e bbb ers s [0 All States
Oanl Oiakl Oaz) Qdiar) Qieal Qreol Qietl Omel [Jipcl [JFL) Qleal [JrHIl [JIID)
Oy Qdw) QOdizal Qixsl Qixky]l QJiwal Omel Jivol Jmval Ol O Jivs] Oimol
Omrl Omvel Qv Oivgl Omwgl Ol Oyl Jmwel Jiwol [CJioHl ookl [JIor] [Jipal
OIr1] [discl OQtspl [OrtmNl dirxl —drord divol Oval Owal Omwvl Owil Jwyl JeRr]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individUal STALES) ....c.o.vvecrrrriiirec et nebeas O All States
Orawy Otaxl Ofazl Oar] [Jical [Qtcol Otetd Otoel [Oioelr O(Fr) Oteal 1) [J(1D]
Ol O Oriza) Qixksy Oixkyl Qrwal OmiMe] Dol Oival Ol Ol OJims] JiMel
Omrm Omvel Owvvl Oma) Qingl Qo) Oiny) Omvel Qo) Oiodl Otoxd [Qior) [ira)
Ofr1] [Jtscl [Oispl gty Oirx) OQlutr Ovrl Owval Owal Omwvl QJwnl Qwyl JIPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount aiready sold.
Enter “0" if answer is “none” or “zero”. If the transaction is an exchange offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price ~ Sold
DIEDE . ettt e a et s b s b et a e e aet et Rt R bttt b ear st ennane $
BQUILY oottt bt b bbb s et enaesene §__19.000.000 $ 550,000
Common [ Preferred ' ‘
Convertible Securities (inCluding WaITaNIS)........occvcriviricreriiieerineerreaerssers e sressresssseessssssessns $ $
Partnership Interests $ $
Other (Specify Y e aes ettt et e st b et $ $
TOtAL. e sessesessesss e sessesses s essesses e esessessesesesessesseseeessesessessessseeseseremeesesenneeeenn $___19.000,000 § 550,000
Answer also in Appendix, Column 3, if filing under ULOE
. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total
lines. Enter “0” if answer is “none” or “zero.”
Number .  Aggregate
Investors Dollar Amount
Of Purchases
Accredited Investors ............ 3 b 550,000
Non-accredited Investors
Total (for filings under Rule 504 0nly) .....oooeciiiiiieieinec e e
Answer also in Appendix, Column 4, filing under ULOE
. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Offering Type of Dollar Amount
Security Sold
RUIE 505 oottt b b e st s st b s s bbb a ek r b $
REBUIALION A .ottt te e aes et b b s e b e e sa so et ne st ek et et e aseseaseses seeneasene et anrerasesen $
RUIE S04 ..ottt et st st s s es et et 5
$
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TTANSTET ABENE'S FEES .ovoveirviiiiiiiieisiiree sttt et see b ease b re e s or e st ebne o s s nr et sesuesesbessanaersebnaassennassssnanasens O s
Printing and ENraving COSS ..o ieieeiirctiiniicerineneconiesecssaee st esaee et sttt o s
LEZAI FEES o.vveviirerineeireiereis ittt eteaesece e besese s sbee bbb as e sttt n et ee e bbbk ek Rk b e s ekt r e n et ne K S 20,000
0O s
o s
X 8 840,000
K s 130,000
$ 990,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.Enter the difference between the aggregate offering price given in response to Part C-Question 1 and -
total expenses furnished in response to Part C-Question 4.a. This difference is the "adjusted gross

PTOCEEAS 10 ThE ISBUBT." oottt e e et et s 18,010,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed roust be equal to the adjusted gross proceeds to
the issuer set forth in response to Pant C-Question 4.b. above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SlATIES ANA FEES .c.vvivriviiiiriiesie et seri et aa et ee b e s se bbbt R as o ere s n e 0 s O s
PUTCRESE OF A1 €SLAIE ...vuvvvrveiiriseissisice et esr et es s ess s ans s en s s enans O s a s
Purchase, rental or leasing and installation of machinery and equUIPMENt........ccoerevivcieririeronmiaaee 0 s O s
Construction or leasing of plant buildings and facilities ... 0O s a s
Acquisition of other businesses {including the value of securities invalved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to a merger ......... 0O s K $__ 1,850,000
Repayment of indebtedness s d s '
WOTKING CAPILA] ...veerverreiereneeceeeerisemsueet s st e et et s et st resen 0O s K s__1.960.000
Other (specify) Capitalization of Bank O s K $__14200,000
5 a s
$ B s

K $__18010,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b) (2) of Rule 502.

Issuer (Print or Type) Signature , : Date :
TriCentury Corporation 3 ~6-~0 &
Nalke of Signer (Print or Tyg h Title of Signer (Print or. Type)
Nomm .{ Chairman of the Board

ATTENTION

Intentional misstatements or omissions of tact constitute federal criminal violations. (See 18 U.5.C. 1001.)

SofS
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